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AGREEMENT  made  this  ninth  day  of  July,  1914,  between 
holders  of  mortgage  bonds  of  the  Cincinnati,  Indianapolis  and 
Western  Railway  Company  and  of  The  Indiana,  Decatur  and 
Western  Railway  Company,  herein  described,  who  may  deposit 
their  bonds  as  hereinafter  provided  (hereinafter  called  “ Depos- 
itors ”),  parties  of  the  first  part,  and  Wm.  A.  Read,  J.  Augustus 
Barnard,  Henry  E.  Cooper,  Frederick  H.  Ecker,  George  K. 
Johnson,  H.  F.  Whitcomb,  Albert  H.  Wiggin  and  L.  Edmund 
Zacher,  their  associates,  and  their  successors  appointed  as  here- 
inafter provided,  as  a committee  (hereinafter  called  the 
“Committee”),  parties  of  the  second  part: 

WITNESSETH  : 

Whereas,  the  said  Cincinnati,  Indianapolis  and  Western  Railway 
Company  executed  its  certain  mortgage  or  deed  of  trust,  dated  De- 
cember 1,  1902,  whereb}'  it  conveyed  its  railroad  property  and  fran- 
chises to  the  North  American  Trust  Company  and  E.  J.  Jacoby  as 
trustees,  to  secure  the  payment  of  certain  of  its  First  and  Refunding 
Mortgage  (Four  Per  Cent.  Fifty-Year)  Gold  Bonds  of  which  four 
million  seven  hundred  and  twenty-two  thousand  dollars  ($4,722,000), 
face  value,  are  now  outstanding  : 

And  whereas,  the  said  The  Indiana,  Decatur  and  Western  Rail- 
way Company  executed  its  certain  mortgage  and  deed  of  trust  dated 
November  I,  1895,  whereby  it  conveyed  its  railroad  property 
and  franchises  to  The  Central  Trust  Company  of  New  York  and 
Augustus  L.  Mason,  as  trustees,  to  secure  the  payment  of  certain 
of  its  First  Mortgage  Five  Per  Cent.  (Forty-Year)  Gold  Bonds  of 
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which  three  million  one  hundred  and  sixtj-two  thousand  dollars 
($3,162,000),  face  value,  are  now  outstanding  ; 

And  whereas  default  has  been  made  in  the  payment  of  the 
interest  due  July  1,  1914,  on  all  of  the  aforesaid  bonds  ; 

And  whereas  it  is  desirable  that  the  interests  of  the  holders  of 
said  bonds  be  protected  and  advanced  and  this  can  best  be  done  by 
a committee  of  said  bondholders  ; 

Now,  Therefore,  the  parties  hereto  agree  as  follows  : 

ITrst.  The  above  named  parties  of  the  second  part,  their  suc- 
cessors or  associates,  appointed  as  herein  provided,  are  hereby  con- 
stituted and  appointed  the  Committee  and  agents  of  the  Depos- 
itors, with  authority  on  belialf  of  the  Depositors  and  each  of  them 
to  act  in  the  interests  and  for  the  protection  of  the  Depositors,  and 
to  take  such  measures  and  to  do  such  acts  as  they  may  deem 
proper  to  efifect  said  purpose,  in  such  manner  and  upon  such  terms 
as  the  Committee  shall  deem  wise. 

Second.  The  Committee  is  authorized  to  fill  any  vacancy  in  its 
number  by  vote  or  written  appointment  of  the  remaining  members. 
Any  member  may  resign  by  notice  in  writing  to  the  Chairman.  Any 
action  of  a majority  of  the  Committee  shall  be  deemed  the  action  of 
the  whole  Committee.  No  member  of  the  Committee  shall  be  per- 
sonally liable  for  any  obligations  incurred  by  the  Committee,  nor 
personally  responsible  for  the  acts  or  contracts  of  any  other  member 
nor  personally  answerable  except  for  his  own  willful  misconduct. 
The  committee  may  add  to  its  number  and  any  member  of  the 
committee  may  be  removed,  at  any  time,  by  the  vote  of  all  of  the 
other  members.  Notice  of  meetings,  by  telephone,  letter  or  tele- 
gram, shall  be  given,  but  such  notice  may  be  waived.  Any  member 
of  the  Committee  may  act  by  proxy  at  any  meeting,  provided  such 
proxy,  so  appointed,  is  approved  by  the  Chairman  or  Vice-Chairman 
of  the  Committee. 
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Third.  Holders  of  said  bonds  and  coupons  may  become  parties 
to  this  agreement  by  depositing,  under  the  tei’ins  hereof,  with  The 
Equitable  Trust  Company  of  New  York  (hereinafter  called  the 
“ Depositary  ”),  witliin  such  period  as  the  Committee  may  limit 
from  time  to  time  for  that  purpose,  their  bonds  together  with  the 
coupon  for  interest  due  July  1,  1914,  and  all  subsequently  maturing 
coupons,  and  with  suitable  transfers  thereof  in  blank  signed  by  the 
registered  holders  thereof  in  cases  where  bonds  are  registered  ; and 
the  deposit  of  said  bonds  and  the  acceptance  of  certificates  of 
deposit  issued  therefor,  shall  have  the  same  force  and  effect  as  if 
the  depositing  bondholders  had  in  fact  subscribed  their  names  to 
this  agreement  ; and  after  such  deposit  no  separate  action  shall  be 
taken  by  a Depositor  with  respect  to  the  bonds  and  coupons  thus 
deposited. 

For  evei’y  such  deposit  a certificate  of  deposit,  in  such  form  or 
forms  as  may  be  approved  by  the  Committee,  shall  be  issued  by 
the  Depositary  to  the  Depositors.  Such  certificates  of  deposit 
shall  be  assignable  only  on  books,  kept  for  that  purpose  by  the 
Depositary,  by  the  registered  owner  in  person  or  by  attorney. 
Each  of  such  certificates  of  deposit  may  be  treated  by  the  Com- 
mittee and  the  Depositary  as  a negotiable  instrument,  and  the 
registered  holder  for  the  time  being  may  be  considered  and 
treated  as  the  absolute  owner  thereof  and  of  all  the  rights  of 
the  original  Depositor  of  every  character  and  neither  the  Com- 
mittee nor  the  Depositary  shall  be  affected  by  any  notice  to  the 
contrary.  The  deposit  of  bonds  and  coupons  with  the  Deposit- 
ary shall  transfer  to  the  Committee  the  legal  and  equitable 
title  thereto,  and  all  such  bonds  and  coupons  shall  be  sub- 
ject to  the  order  and  control  of  the  Committee,  and  the  De- 
positary shall  deliver  the  deposited  bonds  and  coupons  or  any  of 
them  upon  the  written  order  of  the  Committee,  or  a majority  there- 
of, and  shall  not  be  under  any  liability  to  see  to  their  application. 
The  Depositary  shall  at  all  times  be  free  from  anj"  liability  or 
responsibility  in  dealing  with  or  disposing  of  the  deposited  bonds 
and  coupons  as  directed  in  writing  by  a majority  of  the  Committee. 
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Fourth.  The  Committee  shall  have  aucl  may  exercise  in  its  dis- 
cretion all  the  rights  and  powers  of  the  respective  owners  or 
holders  of  the  bonds  and  coupons  deposited  hereunder  (including 
the  right  to  vote  at  any  meeting  of  holders  of  securities  as  fully  as 
the  Depositors),  and  shall  have  full  power  to  take  all  such  measures 
and  do  all  such  acts  as  the  Committee  may  deem  proper  in  the 
interests  of  the  Depositors.  The  Committee  shall  have  and  it  is 
hereby  given  any  and  all  powers  which  it  may  deem  necessary  or 
expedient  for  carrying  out  or  promoting  the  purpose  of  this  Agree- 
ment in  any  respect,  though  any  such  power  be  apparently  of  a 
character  not  now  contemplated.  The  Committee  may  exercise 
any  and  every  such  power,  whether  herein  enumei’ated  or  not,  as 
fully  and  eft’ectually  as  if  the  same  were  herein  distinctly  specified, 
and  as  often  as  for  any  cause  or  reason  it  may  deem  expedient,  the 
methods  to  be  adopted  in  carrying  out  this  Agreement  being  en- 
tirely discretionary  with  the  Committee.  The  Committee  also  has 
power  to  construe  this  Agreement. 

Fifth.  The  Committee  is  especially  authorized  as  owner  of  such 
deposited  bonds  and  coupons  to  maintain  any  suit  at  law  or  in 
equity  upon  such  bonds  and  coupons,  including  suits  upon  any 
guarantee  or  upon  liability  of  stockholders,  or  under  said  mort- 
gages or  otherwise,  and  to  take  any  action  which  the  Depositors 
could  have  taken,  to  compromise  or  settle  or  discontinue,  or  to  col- 
lect or  enforce  any  judgment  in  any  such  suit,  or  to  intervene  in 
any  other  suits  or  proceedings  ; to  sell  all  the  deposited  bonds  and 
coupons  or  other  securities  subject  hereto  at  such  price  as  it 
deems  advisable,  not  less,  however,  than  face  value  and  accrued 
interest ; to  collect  any  and  all  moneys  which  are  or  may  become 
due  or  payable  to  the  Depositors  for  principal  or  interest  or  other- 
wise ; to  execute  any  demand  upon  or  request  to  the  trustees  under 
either  or  both  of  said  mortgages  and  to  cause  said  mortgages  or 
either  of  them  to  be  foreclosed  if  by  it  deemed  advisable  and  to 
revoke  or  renew  any  such  demand,  and  to  indemnify  said  trustees 
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or  either  of  them  ; in  its  discretion  to  purchase  or  join  in  pur- 
chasing at  foreclosure  or  other  sale  the  property  covered  by  the 
said  mortgages  or  either  of  tliem  or  any  part  thereof,  and  to 
apply  toward  payment  therefor  the  bonds  and  coupons  deposited 
hereunder  and  secured  by  the  mortgage  covering  the  property  so 
purchased. 

Sixth.  The  Committee  may  limit  the  time  within  which  bonds 
may  be  received,  may  either  generally  or  in  specific  instances  extend 
any  time  so  limited,  and.  may  impose  penalties  after  any  such  limit 
shall  expire.  It  may  employ  counsel,  agents,  clerks,  and  such  other 
assistants  and  incur  such  expenses,  as  it  may  deem  necessary. 
The  members  of  the  Committee  shall  be  entitled  to  receive 
reasonable  compensation  for  their  services  and  the  expenses  of 
the  Committee,  not  exceeding  in  the  aggregate  115.00  for  each  de- 
posited bond.  The  Committee  mai^  borrow  money  and  may  deposit 
or  pledge  the  said  bonds  and  coupons  so  deposited,  or  any  other 
bonds,  coupons,  stock  or  securities  held  by  it  hereunder,  as  collat- 
eral security  for  the  amount  so  borrowed,  whenever  the  Committee 
shall  need  to  borrow  money  for  the  purposes  of  this  Agreement  or 
for  the  protection  of  the  Depositors  or  the  preservation  of  the  prop- 
erty or  to  defray  the  expenses  of  carrying  out  this  Agreement,  in- 
cluding the  compensation  of  the  Committee,  but  any  moneys  so 
borrowed  upon  the  pledge  of  bonds  of  either  of  said  series  shall  be 
applied  to  such  purposes  as  the  Committee  shall  deem  to  be  for  the 
benefit  of  bondholders  of  the  same  series.  There  shall  be  no  per- 
sonal liability  on  the  part  of  the  Depositors  or  any  of  them  for  any 
such  expenses  or  compensation,  or  for  any  action  undertaken  or 
expense  incurred  by  the  Committee,  but  the  Committee  shall  look 
solely  to  the  security  of  the  bonds,  coupons  or  other  securities 
subject  hereto  for  the  reimbursement  of  such  expenses  and  com- 
pensation which  are  hereby  made  a charge  upon  the  securities 
hereby  deposited  or  at  any  time  held  hereunder  pro  Any 

present  or  future  member  of  the  Committee  or  any  firm,  associa- 
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tiou  or  corporation,  with  which  he  may  lie  connected  and  the 
Depositary,  its  officers,  directors  or  employees  may  contract  witli 
the  Committee,  or  may  be  or  become  pecuniarily  interested  in 
any  of  the  property  or  matters  which  are  or  which  may  become 
the  subject  of  this  Agreement,  including  the  right  to  become 
a manager  or  member  of  any  syndicate  formed  in  connec- 
tion therewith,  or  to  become  an  officer  or  director  or  stockholder 
of  any  corporation  now  existing  or  which  may  be  organized  in  con- 
nection therewith  ; and  all  actions  of  the  Committee  and  Depositary 
taken  in  good  faith  shall  be  valid  notwithstanding  any  such  interest. 
The  jDower  of  the  Committee  to  borrow  money  shall  only  be  exercised 
with  the  concurrence  of  at  least  a majority  of  all  the  then  mem- 
bers of  the  Committee. 

Seventh.  If  the  Committee  shall  at  any  time  deem  it  expedient, 
it  may  terminate  this  Agreement  as  to  either  or  both  of  tlie  series 
of  bonds  covered  by  this  agreement,  or  as  to  a portion  of  either  or 
both  of  such  series,  and  thereupon  the  bonds  and  coupons  affected  by 
such  termination  deposited  hereunder  shall,  on  the  order  of  the  Com- 
mittee and  the  surrender  of  the  certificates  of  deposit,  duly  endorsed  in 
blank,  issued  in  respect  thereof,  be  released  from  such  deposit  and 
returned  to  the  holders  of  such  certificates  of  deposit  upon  pay- 
ment of  their  respective  proportions  of  the  expenses  and  compensa- 
tion of  the  Committee  as  herein  provided,  which  shall  not,  however, 
in  such  event  exceed  $15.00  for  each  of  the  bonds  so  returned,  and 
upon  payment  by  such  holder  of  his  pro  rata  share  of  any  advances 
made  by  or  to  the  Committee,  as  provided  in  section  Ninth  hereof. 
Such  termination  as  to  a portion  of  the  deposited  bonds,  shall  not 
affect  the  remaining  bonds. 

Eighth.  In  case  of  a sale  of  the  mortgaged  premises  or  any 
part  thereof  under  the  said  mortgages  or  either  of  them,  whether 
by  judicial  decree  or  otherwise,  the  Committee  shall  be  and  is 
hereby  authorized  and  empowered  in  its  discretion,  but  is  not 
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obligated,  to  purchase  or  join  in  purchasing  the  same  for  the  ac- 
count and  benefit  of  the  Depositors,  at  such  pi'ice  as  the  Committee 
may  consider  judicious  (not,  however,  exceeding  the  aggregate 
amount  of  the  principal  and  interest  at  the  time  being  due  or  un- 
paid upon  all  of  the  bonds  secured  by  the  said  mortgages  and  the 
costs  and  expenses  of  foreclosure,  and  all  other  expenses),  subject 
to  prior  liens  then  existing  or  otherwise,  as  it  may  consider  judi- 
cious, and  to  make  any  arrangements  that  may  be  necessary  to  ac- 
complish such  purchase  and  to  make  payment  therefor.  In  case 
the  Committee  so  purchases  or  joins  in  pui chasing  the  mortgaged 
property,  or  any  part  thereof,  it  may  borrow  such  amount  of  money 
as  may  be  necessary  therefor  and  to  })ay  to  the  holders  of  bonds  not 
deposited  hereunder  their  pro  rata  share  of  the  purchase  price,  and 
may  assign  the  bid  or  otherwise  use  the  pro])erty  so  purchased  to 
secure  the  repayment  of  the  amounts  so  borrowed.  And  in  case  the 
Committee  shall  purchase  the  mortgaged  premises,  as  heretofore 
authorized,  the  same  may  be  conveyed  to  it,  or  its  nominee  or  nom- 
inees, and  it,  or  its  nominee  or  nominees  may  take  possession  of  the 
same  ; and  said  Committee  may  thereupon  cause  to  be  organized  a 
company  to  which  said  property  shall  be  conveyed  ; which  company 
shall  issue  such  stock,  or  such  stock  and  such  unsecured  obliga- 
tions and  such  bonds  secured  by  mortgage  or  mortgages,  deed 
or  deeds  of  trust,  and  having  such  liens  and  priorities  on  said 
property,  as  the  Committee  in  its  absolute  discretion  may  deem 
proper,  and  the  Committee  after  having  fully  provided  for  the 
payment  of  all  court  costs,  taxes,  charges  and  other  prior  liens 
necessary  and  proper  to  be  paid,  and  all  other  proper  charges, 
including  the  compensation,  expenses  and  obligations  of  the  Com- 
mittee, shall  in  case  no  plan  of  leorganization  is  adopted  as  pro- 
vided in  Section  Ninth  thereof,  or  in  case  a plan  if  adopted 
cannot  in  the  judgment  of  the  Committee  be  carried  out,  divide 
the  remaining  securities  among  the  Depositors  or  their  assigns, 
rata,  according  to  their  respective  interests  as  determined  by  the 
Committee  in  its  absolute  disci'etion. 
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Ninth.  The  Committee  is  also  authorized  and  empowered,  if  in 
the  judgment  of  the  Committee  such  action  is  advisable,  either 
before  or  after  a sale  of  the  mortgaged  premises  and  a purchase 
thereof  for  or  on  account  of  the  Committee,  to  prepare  and  adopt  a 
plan,  or  to  approve  a plan  prepared  bj  others,  for  the  reorganiza- 
tion of  the  affairs  of  the  Cincinnati,  Indianapolis  and  Western  Rail- 
way Company,  or  of  The  Indiana,  Decatur  and  Western  Rail- 
way Company,  or  of  the  Cincinnati,  Hamilton  and  Dayton  Railroad 
Company  or  any  affiliated  Company,  and  to  negotiate  with  all  or 
any  of  the  bondholders,  creditors  or  stockholders  of  any  of  said 
companies  or  any  other  company  in  devising  and  carrying 
out  such  plan  or  plans  on  the  part  of  the  Depositors, 
unless  their  dissent  be  manifested  as  hereinafter  indicated.  And 
the  Committee  may  in  any  such  plan  in  its  discretion  recog- 
nize and  make  provision  for  any  or  all  of  the  debts  of  the 
said  Railway  Companies  whether  or  not  the  same  constitute 
liens  on  the  mortgaged  premises  superior  to  the  lien  of  said  mort- 
gage and  may  also  recognize  and  make  provision  for  the  stock  of  the 
Railway  Companies  and  any  other  stock,  bonds,  security  or 
property.  Said  plan  or  plans  shall  be  in  such  form  and 
contain  such  terms,  powers  and  conditions  as  to  the  Committee  shall 
seem  equitable  and  fair.  Such  plan  may  include  the  appointment 
of  trustees  to  hold  and  vote  upon  the  stock  or  such  part  of  the  stock 
of  such  reorganized  corporation  upon  such  terms  and  for  such  time 
as  to  said  Committee  may  seem  proper.  Such  plan  or  agreement 
may  provide  for  the  sale  of  the  deposited  bonds  at  such  price  or 
for  such  consideration  as  the  Committee  may  deem  advantageous 
to  the  Depositors  or  for  the  resale  of  the  mortgaged  premises  in 
whole  or  in  part  on  such  terms  as  may  seem  proper  to  the  Com- 
mittee ; and  for  the  purchase  of  all  or  any  of  the  property  of  the 
mortgagor  company  at  any  foreclosui’e  or  other  sale  ; for  the  acqui- 
sition of  other  property  which  in  the  opinion  of  the  Committee 
may  be  advantageous  for  the  preservation,  improvement,  de- 
velojnnent  or  protection  of  the  property  covered  by  the  said 
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mortgages,  or  either  of  them,  for  the  organization  of  such 
corporation  or  corporations  as  may  be  suitable  and  for  the 
acquisition  in  any  manner  by  such  corporation  or  corporations 
of  such  jn'operty  ; for  the  issue,  disposition  and  distribution 
of  all  or  any  of  the  stock  or  bonds  of  tlie  new  corporation 
or  corporations  ; and  for  the  raising  of  any  sums  in  cash  deemed 
necessary  by  the  Committee  in  its  uncontrolled  discretion  for  any 
of  the  purposes  of  the  reorganization  or  the  reorganized  corpora- 
tion or  corporations.  When  the  Committee  shall  have  adopted  such 
plan  a copy  of  the  same  shall  be  filed  with  the  Depositary,  at  its 
office  in  the  Borough  of  Manhattan  in  the  City  of  New  York,  and  a 
brief  notice  of  such  filing  of  the  said  plan  shall  thereupon  be  pub- 
lished by  the  Committee  twice  a week  for  two  successive  weeks  in 
at  least  two  newspapers  published  in  the  Borough  of  Manhattan, 
City  of  New  York,  and  in  one  newspaper  published  in  the  City  of 
Philadelphia  and  in  one  newspaper  published  in  the  City  of  Boston 
and  such  filing  of  said  plan  and  publication  of  notice  shall  be  con- 
clusive notice  to  all  Depositors  and  transferees  of  receipts  of  the 
adoption  of  said  plan  by  said  Committee.  Such  plan  or  agree- 
ment shall  in  the  discretion  of  the  Committee  become  effective  and 
binding  on  all  Depositors  when  assented  to  by  Depositors  holding 
certificates  of  deposit  representing  sixty  per  cent,  of  the  face 
value  of  the  bonds  of  each  series  deposited  hereunder  and  each 
holder  of  a certificate  of  deposit  shall  be  conclusively  presumed  to 
have  assented  thereto  unless  he  shall  within  tliirt}^  days  after  the  last 
publication  of  the  notice  of  filing  such  plan  have  tiled  with  the 
Depositary  written  notice  of  his  dissent  therefrom,  specifying 
the  date  or  dates  and  the  number  or  numbers  of  the  certificates  of 
deposit  held  by  him.  If  Depositors  holding  certificates  of  deposit 
representing  more  than  forty  per  cent,  of  the  face  value  of 
either  series  of  bonds  deposited  hereunder  shall,  within  the 
time  mentioned,  so  file  notice  of  dissent,  such  plan  shall  not 
become  effective  in  so  far  as  it  affects  the  interests  of  the  bond- 
holders of  such  series,  and  the  Committee  may  thereafter  from 
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time  to  time  prepare  or  adopt  or  approve  any  other  plan  or 
agreement  and  give  notice  thereof  as  above  provided  and  any 
plan  or  agreement  when  assented  to  in  manner  above  provided  by 
Depositors  holding  certificates  of  deposit  aggregating  sixty  per 
cent,  of  the  face  value  of  the  bonds  of  either  sei’ies  deposited 
hereunder  shall  be  effective  and  binding  on  all  depositors  of 
such  series  ; subject,  however,  to  the  power  of  the  Committee  there- 
after to  modify  said  plan  and  resubmit  the  same  as  modified  to  the 
Depositors  or  to  abandon  any  plan  at  any  time.  The  Committee  is 
under  no  obligation  to  enforce  or  carry  out  any  plan  which  may 
have  become  effectve  as  above  provided. 

In  case  said  plan,  or  any  part  thereof,  or  any  other  plan  which 
shall  have  been  approved  by  the  Committee,  shall  become  effective,  as 
above  provided,  any  depositor  who  shall  have  filed  notice  of  dissent 
therefrom  may,  within  ten  days  after  the  expiration  of  said  period 
of  thirty  days,  withdraw  his  bonds  from  deposit  upon  surrender  of  his 
certificate  of  deposit  endorsed  in  blank,  and  upon  payment  of  such 
amount  as  the  Committee  in  its  absolute  discretion  may  fix,  as  his 
proportion  of  the  compensation  and  expenses  of  the  Committee, 
not  exceeding  $15.00  per  each  of  the  bonds  so  withrawn,  and 
upon  jjayment  of  his  pro  rata  share,  as  the  Committee  may  in  its 
absolute  discretion  prescribe,  of  any  advances  which  may  have  been 
made  by  or  to  the  Committee  for  purposes  other  than  its  com- 
pensation and  expenses,  in  which  event  the  witlidrawing  certificate 
holder  shall  receive  such  evidence  of  interest  in  such  advances  as 
the  Committee  may,  in  its  absolute  discretion  prescribe. 

Tenth.  The  holder  of  a certificate  of  deposit  may  at  any  time 
prior  to  his  assent  to  a plan  of  reorganization  as  provided  herein, 
withdraw  the  bonds  represented  by  his  certificate  of  deposit,  upon 
the  surrender  of  the  same  duly  endorsed,  and  upon  paying  to  the 
Committee  the  amounts  provided  in  section  ninth  hereof. 

Eleventh.  Any  notice  from  the  Committee  to  a Depositor  may 
be  given  by  publication  as  provided  in  Article  Ninth  hereof  or  by 
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mailing  the  same,  with  postage  prepaid,  to  the  address  of  the 
Depositor,  as  registered  by  him  with  the  Depositary,  and  shall  be 
deemed  duly  served  upon  such  mailing. 

The  Committee  shall  keep  books  of  account  and  of  its  receipts 
and  disbursements,  and  a record  of  its  proceedings,  and  upon  the 
termination  of  its  duties,  its  account  of  its  actual  expenses  and 
disbursements  shall  be  filed  with  the  Depositary  and  notice 
of  such  filing  shall  be  published  once  in  each  week  for  two 
successive  weeks  in  two  newspapers  published  in  the  Borough  of 
Manhattan  in  the  City  of  New  York,  and  one  newspaper  published 
in  the  City  of  Philadelphia,  and  one  newspaper  published  in  the 
City  of  Boston,  and  thereupon  the  Committee  and  each  member 
thereof  and  the  representatives  of  said  members  shall  be  discharged 
from  all  its  and  their  duties,  liabilities  and  obligations  as  to  all 
Depositors  except  as  to  any  Depositor  who  shall  within  sixty  days 
after  the  last  publication  of  said  notice  file  notice  of  objection  in 
writing  with  the  Depositary,  which  shall  thereupon  consider  and 
pass  upon  all  objections  so  filed  and  the  decision  of  the  Depositary 
as  to  any  matter  so  objected  to  shall  be  conclusive  and  binding  upon 
the  Committee  and  the  objecting  Depositor. 

Twelfth.  The  term  “ Depositors,”  as  herein  employed,  shall  be 
taken  to  mean  the  holders  of  certificates  of  deposit  issued  pursuant 
hereto  for  bonds  deposited  hereunder.  No  bondholders  whose 
bonds  shall  not  be  deposited  hereunder  and  no  other  person  shall 
be  entitled  to  any  right  or  privilege  by  reason  hereof. 

Thirteenth.  The  Depositary  shall  act  as  the  Agent  of  the  Com- 
mittee and  shall  be  protected  in  acting  or  omitting  to  act  on  in- 
structions from  the  Committee.  In  no  case  shall  the  Depositary  be 
liable  except  for  bad  faith.  The  Depositary  may  resign  and  be 
discharged  from  all  further  obligations  of  evei-y  kind  upon  serving- 
written  notice  of  its  resignation  upon  the  Committee.  The  Com- 
mittee shall  have  the  power  to  ajipoint  a new  depositary  at  any 
time,  and  outstanding  certificates  of  deposit  shall  have  the  same 
force  as  if  issued  by  such  new  depositary. 
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In  Witness  Whereof  the  members  of  the  Committee  or  a ma- 
jority of  them  have  hereunto  personally,  or  by  attorney,  executed 
this  agreement  in  several  counterparts,  all  of  which  shall  be  taken 
as  one  instrument,  and  the  Depositors  have  become  parties  hereto 
by  depositing  their  securities  hereunder  as  above  set  forth  all  as  of 
the  day  and  year  first  above  written. 

Wm.  a.  Read, 

J.  Augustus  Barnard, 

Henry  E.  Cooper, 

Frederick  H.  Ecker, 

George  K.  Johnson, 

H.  F.  Whitcomb, 

Albert  H.  Wiggin, 

L.  Edmund  Zacher, 

Committee. 
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